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subdivision contained in this Agreement. The word “including” is not exclusive and in all cases means
“including without limitation.” References to section, subsection, attachment or exhibit shall refer to
the appropriate section, subsection, attachment or exhibit in or to this Agrecment. The Descriptive
headings are inserted for convenicnce of reference only and do not constitute a part of and shall not be
utilized in interpreting this Agreement. No presumption shall arise in interpreting this Agreement by
virtue of the role a party or its counsel played in drafting this Agreement or any provision hereof.

Waiver. The waiver by either party of a breach of or a default under any provision of this Agreement,
shall not be construed as a waiver of any subsequent breach of the same or any other provision of the
Agreement, nor shall any delay or omission on the part of either party to exercise or avail itself of any
right or remedy that it has or may have hereunder operate as a pcrmanent waiver of any right or
remedy. Except as expressly provided herein to the contrary, no amendment or modification of any
provision of this Agreement shall be effective unless in writing and signed by duly authorized officers
of Microsoft and AOL.

Assienment. Neither this Agreement, or any interest herein, may be assigned, in whole or in part, by
either party without the prior written consent of the other party except that: (i) upon the prior consent
of Microsoft, which consent may not be unreasonably withheld or delayed, AOL shall have the right to
assign its rights and obligations to an AOL Affiliate; and (ii) either party shall have the :ight to assign
this Agreement and the obligations hereunder to any successor of such party by way of merger or
consolidation or the acquisition of substantially all of the business and assets of the assigning party
relating to the Agreement. Any permitted successor or assignee under this Section 20.9 shall expressly
assume all of the obligations and liabilities of the assigning party liable and shall be responsible to the
other party hereunder, and the assigning party shal! remain liable and responsible to the other party
hereto for the performance and observance of all obligations.

Costs. Except as expressly provided herein to the contrary, each party shall be responsible for its costs
and expenses incurred in connection with the negotiation and execution of this Agreement and its
performance hereunder.

Independent Contractors. No agency, partnership, joint venture, or employment is created as a result
of this Agreement. AOL shall have no authority to bind Microsoft in any respect whatsoever, and
Microsoft shall have no authority to bind AOL in any respect whatsoever.

Captions. The captions and section and paragraph headings used in this Agreement are inserted for
convenience only and shall not affect the meaning or interpretation of this Agreement.

Costs and Expenses of Legal Action. If any party to this Agreement brings an action against the other
party to enforce its rights under this Agreement, the prevailing party shall be entitled to recover its
costs and expenses, including without limitation, attorneys’ fees and costs incurred in connection with
such action, including any appeal of such action.

Severability. If the application of any provision or provisions of this Agreement to any particular facts
or circumstances shall be held to be invalid or unenforceable by any court of competent jurisdiction,
then: (a) the validity and enforceability of such provision or provisions as applied to any other
particular facts or circumstances and the validity of other provisions of this Agreement shall not in any
way be affected or impaired thereby; and (b) such provision or provisions shall be reformed without
further action by the parties hereto and only to the extent necessary to make such provision or
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provisions valid and enforceable when applied to such particular facts and circumstances. With
respect to a material provision or provisions held to be invalid or unenforceable by a court of
competent jurisdiction, if a party contends that it is necessary to reform a remaining provision or
remaining provisions of the Agreement, in order to preserve the overall purpose of the Agreement
and the benefit of the bargain struck by the parties, then the parties shall work together to agree
upon such reform. If the parties are unable to agree upon such reform, the parties may submit the
following issues to Expedited Resolution: whether the Agreement should be reformed and, if so,
the nature and extent of such reform. For such Expedited Resolution, if the arbitrator determines
that the Agreement cannot be reformed to preserve the overall purpose of the Agreement and the
benefit of the bargain struck by the parties, then the party secking reform shall have the right to
terminate the Agreement with no default of either party.

Entire Agreement. This Agreement constitutes the entire agreement between the parties
conceming the subject matter hereof and supersedes all proposals or prior agreements whether
oral or written, and all communications between the parties relating to the subject matter of this
Agreement and all past courses of dealing or industry custom. The terms and conditions of this
Agreement shall prevail, notwithstanding any variation with any purchase order or other written
instrument submitted by AOL, whether formally rejected by Microsoft or not.

Governing Law. This Agreement shall be interpreted and construed in accordance with the laws
of the State of Califurnia. Should, after dispute resoluticn fails under Section 18 (or for actions
which need not be submitted for dispute resolution under Secction 18), AOL bring a cause of
action arising out of or related to this Agreement, AOL may only file its action in the state and/or
federal courts sitting in the State of Washington. Should, after dispute resolution fails under
Section 18 (or for actions which need not be submitted for dispute resolution under Section 13),
Microsoft bring a cause of action arising out of or related to this Agreement, Microsoft may only
file its action in the state and/or federal courts sitting in the Commonwealth of Virginia

Tracking. For purposes of Microsoft tracking its royalty obligations to third parties, within thirty
(30) days following the end of each calendar quarter, AOL shall provide to Microsoft an
accounting of the total number of copies of non-Windows 95 versions of Internet Explorer (i)
distributed by AOL during the quarter and (ii) newly or initially used by AOL customers during
the quarter. A “non-Windows 95 version of Internet Explorer” means a Macintosh, Windows
3.xx or Windows NT (other than the Windows 95 version which works on Windows NT 4.0)
version of Internet Explorer.
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IN WITNESS WHEREOF, the parti i
N T low o the date imli)i n 1::;ﬁd:to this Agreement by their duly authorized representatives have signed

AMERICA ONLINE, INC. MICROSOFT CORPORATION
By 1 ek N Gl b fas/ [hree
Name: Do M Gusuee Name: B ry[ C/wasé

Title: VAW Title: G

Date: 3lulae Date: | 3///Z7¢
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ATTACHMENT 1
DESCRIPTION OF INTERNET EXPLORER VERSION 3.0
DESCRIPTION OF FEATURES FOR INTERNET EXPLORER VERSION 4.0

DESCRIPTION OF REFERENCE SQURCE & SOURCE COMPONENTS

1. Internet Explorer version 3.0 Features

Intent: 1E 3.0 catches up with and surpasses Netscape Navigator 2.0 Shows all the same content,
compatible with NS 2.0, higher quality, smaller, faster, more features

Win95 Winl6 Macintosh Feature

Yes Yes Yes All Internet Explorer 2.0 Features

Yes Yes Yes HTML Frames

Yes Yes 8/1 beta HTML CSS Stylesheets

Yes Yes 8/1 beta Visual Basic Script

Yes Yes 8/1 beta JavaSeript

Yes Yes Yes Netscape Plug-Ins

Yes Yes Yes Server Push

Yes Yes Yes GIF Animations

Yes Yes 8/1 beta* HTTP extensions (read-range, file upload, PCT)

Yes Yes 8/1 beta* “Intrinsic” Controls — top “Active X Controls” requested

by ISV's: video, audio, 3-state buttons, tooltips, pop-up
menus, and scrolling text.

Yes Maybe Maybe Active X™ Control hosting in HTML

Yes Maybe Maybe Automatic Code Download & Signing

Yes No No Document Object hosting (not available on Winlé/Mac
platforms)

*Final release by 10/1.

II. Internet Explorer version 4.0 Features

Intent: Microsaft will release browser updates on average every 6 months, responding to compelitive
pressures and feedback from customers (end-users, publishers, developers).

Win95 Winl6 Macintosh Feature

Yes Yes Yes All Internet Explorer 3.0 Features (by platform)

Yes Yes Yes 2D, Overlapping, Transparent HTML layout

Yes Yes Yes Additional HTML Stylesheet features

Yes Yes Yes Additional Intrinsic “Controls”

Yes Yes Yes HTML Edit Control for e-mail (WordPad-level editing)
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Yes Yes Yes HTML Edit Control for Publishing (more features)

Yes Yes Yes NNTP Newsreader (standalone client)

Yes Yes Yes SMTP/POP3 mailer (standalone client)

Yes Yes Yes IRC client (chat — standalone client)

III. Source Components Description

Intent: These files below (including source code for Upgrades as available) are ones which may need
modification in order to support AOL branding. The bulk of AOL branding should be accomplished by
editing the resources for the compiled Source and/or Reference Components (so typically no source code
changes are necessary)

Win95 Winl6 Mac File Description

Yes No* No* iexplore.exe Internet Explorer Frame

*Despite the absence of Interpe.t Explorer Frame for these Platforms, Microsoft shall use all reasonable efforts
to provide and/or assist AOL with the creation of source compc.:ents for these Platforms as reasonably required
by AOL or AOL Affiliate to integrate, brand and extend Internet Explorer as intended by Section 1.42.

IV. Reference Source Description

Intent* These files are provided to AOL to facilitate communication and permit AOL to debug AOL code and
suggest improvements to Microsoft code.

Microsoft will supply the source code necessary to build the Win95 files listed below (including source code
for Upgrades as available), and, as indicated, the corresponding Winl6 and Macintosh source files for the
corresponding modules on the Win16 and Macintosh platforms (if available).

Win95 winl6 Mac Win9s File Description

Yes No No inetcpl.cpl Internet Control Panel

Yes Yes Yes basicsec.dll HTTP Basic Authentication

Yes Yes Yes hlink.dll Hyperlink Negotiation

Yes Yes Yes hlinkprx.dll Hyperlink Proxy

Yes Yes Yes js.dil JavaScript

Yes Yes Yes jseript.dll JavaScript

Yes Yes Yes mshtml.dll HTML Document Object Viewer
Yes No No shdoecvw.dll Document Object hosting

Yes Yes Yes urlcache.dll Persistent URL object cache

Yes No No urlmon.dll URL Monikers

Yes Yes Yes vbs.dl VBScript

Yes Yes Yes vbscript.dll VBScript

Yes Yes Yes vbsen.dll VBScript

Yes No No wI9S{iber.dll Lightweight threading support
Yes No No wininet.dil http, ftp, gopher protocols

Yes No No htmlctl.ocx HTML Active X™ Control
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Yes maybe* maybe* “winsock” Windows Sockets services
Yes maybe* maybe* “dialer” Dialer

Yes maybe* maybe* “tep/ip stack™ TCP/P stack

Yes Yes+ Yes+ “sweeper SDK” Sweeper SDK

* - For Winl6 and Macintosh platforms, Microsoft may acquire technology from 3'd parties, and the
contracts for acquiring this technology may prevent Microsoft from delivering source code to AOL.
Microsoft shall use reasonable efforts to assist AOL with respect to obtaining source rights from such 3rd
parties.

+ - The Sweeper SDK for Win16 and Macintosh may have less features than the Win95 Sweeper SDK, due
to technical limitations on the Winl6 and Macintosh platforms.
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ATTACHMENT 2
DEFINITION OF ERRORS

SUPPORT OBLIGATIONS

Tier 1 Developer Support for AOL by Microsoft

Intent: Microsoft provides quick response and effective consultation and bug fixing 1o AOL.

Microsoft will assign one (!) Software Design Engineer (SDE) to full-time support of AOL. This SDE will
carry a pager, and AOL will be able to contact this SDE at any time day or night, this contact not to be
excessive (said SDE has to sleep).

How Microsoft Responds to Problem Reports from AOL

Intent: Microsoft will collect problem reports Jfrom AOL in a timely fashion, rank each problem report
according to severity of the problem and the potential number of AOL customers impacted, assign a priority
to the problem report, and provide a fixed binary or workaround in an suitable amount of time,

When AOL encounters a problem, AOL will submit a problem report via e-mail to
aolsupp@microsoft.com which includes the following information:

field description

title Maximum 60 character long summary of the problem

severity I: Crashing, causes data loss, breaks major functionality, or other severe
problem.

2: Annoying, contributes to overall instability in this area, crashes in obscure
cases, breaks minor functionality.

3: Minor, doesn't impair functionality, may affect "fit and finish"

4: Trivial, a feature request, a good case for postponement (to the next release)

problem Detailed description of problem, in following format:
1. Steps to reproduce problem (down to the keystroke, typically)
2. Expected behavior (what you thought should have happened)
3. Observed behavior (what happened instead, which you did not like)
4. Suggested fix (if appropriate, and does not duplicate expected behavior)

hardware Description of hardware system that problem occurs on (CPU & speed, video
card, modem vs. LAN connection, amount of RAM, manufacturer, etc.)
software Description of software system (operating system and version, any special

drivers, what other software was active in the system at the time of the
problem, versions of all software in use, etc.)

version Exact version number of software with problem.

contact Person who originally found the problem. Please include full name, timezone,
e-mail address, and phone numbers (daytime and evening), so that developer
can follow up if necessary to get additional details.
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Microsoft will respond as follows to each problem report, based on the Severity. Note that, as Microsoft
nears a product ship deadline, the criteria for a “showstopper” problem (must fix before ship) get harder and
harder to meet. Microsoft also reserves the right to reclassify the Severity of a problem report from AOL if
it docs not meet, in Microsoft’s professional judgment, the Scverity classification described above.

Severity Response

1 Reply to AOL within one (1) business day with an estimate for when a fix will be
available. Make best effort to supply fix within three (3) business days.
2 Reply to AOL within three (3) business days with an estimate for when (or if) a fix

will be available. If Microsoft decides to fix problem, it will make best effort to
supply fix within three (3) business days but no later than the next release.

3 Reply to AOL within ten (10) business days with an estimate for when (or if) a fix
will be available. If Microsoft decides to fix problem, it will make best effort to
supply fix within twenty (20) business days.

4 Microsoft will acknowledge receipt of problem report, and keep AOL informed
about what build/version of Microsoft software (if any) will have the fix. Microsoft
is under no obligation to fix this problem, howeser.

How AOL Responds to Problem Reports from Microsoft

Intent: AOL will collect problem reports from Microsoft in a timely fashion, rank each problem report
according to severity of the problem and the potential number of Microsoft customers impacted, assign a
priority to the problem report, and provide a fixed binary or workaround in an suitable amount of time.

When Microsoft encounters a problem, Microsoft will submit a problem report via e-mail to
which includes the following information:

field description

title Maximum 60 character long summary of the problem

severity 1: Crashing, causes data loss, breaks major functionality, or other severe
problem.

2: Annoying, contributes to overall instability in this area, crashes in obscure

cases, breaks minor functionality,

3: Minor, doesn't impair functionality, may affect "fit and finish"

4: Trivial, a feature request, a good case for postponement (to the next release)
problem Detailed description of problem, in following format:

1. Steps to reproduce problem (down to the keystroke, typically)

2. Expected behavior (what you thought should have happened)

3. Observed behavior (what happened instead, which you did not like)

4. Suggested fix (if appropriate, and does not duplicate expected behavior)

hardware Description of hardware system that problem occurs on (CPU & speed, video
card, modem vs. LAN connection, amount of RAM, manufacturer, etc.)
softwarc Description of software system (operating system and version, any special

drivers, what other software was active in the system at the time of the problem,
versions of all software in use, etc.)
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version Exact version number of software with problem.

contact Person who originally found the problem. Please include full name, timezone, e-
mail address, and phone numbers (daytime and evening), so that developer can
follow up if necessary to get additional details.

AOQL will respond as follows to each problem report, based on the Severity. Note that, as AQOL nears a
product ship deadline, the criteria for a “showstopper” probiem (must fix before ship) get harder and harder
to meet. AOL also reserves the right to reclassify the Severity of a problem report from Microsoft if it does
not meet, in AOL’s professional judgment, the Severity classification described above.

Severity Response

1 Reply to Microsoft within one (1) business day with an estimate for when a fix will
be available. Make best effort to supply fix within three (3) business days.

2 Reply to Microsoft within three (3) business days with an estimate for when (or if) a
fix will be available. If AOL decides to fix problem, it will make best effort to
supply fix within three (3) business days but no later than the next release.

3 Reply to Microsoft within ten (10) business days with an estimate for when (or if) a
fix will be available. If AOL decides to fix probiem, it will make best effort to
supply fix within twenty (20) business days.

4 AOL will acknowledge receipt of problem report, and keep Microsoft informed
about what build/version of AOL software (if any) will have the fix. AOL is under
no obligation to fix this problem, however.
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ATTACHMENT 3
DESCRIPTION OF SERVER AND TOOLS PRODUCTS

This list to be delivered to AOL.
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ATTACHMENT 4
DESCRIPTION OF AOL IcoxN

DESCRIPTION OF DESKTOP FOLDER AND PROGRAM FOLDER

Descriptions to be delivered by both parties.
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ATTACHMENT S
SAMPLE FLYER CONTENT

See attached two (2) pages. The final flyer will reference “America Online,” “AOL,” the AOL logo and’or
other AOL Flagship Service identifying features.
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Microsoft Summary
97-01-13 12:53.11 EST
om. SOSmithdr
fo: ELKeller, JBrendsel
Sent on. AOL 3.0 for Windows 95 sub 49

FYL

This 15 what | sent to Jan last week outlining Marketing's prioroties with Microsoft. | think she forwarded it to Pittman but I'm
not sure, and if it didn't make it to you, then I'd be surprised if Colbum or Gang got a copy. In the interests of you knowing
what we are looking for before this meeting tomorrow, give it a read. But PLEASE don't forward it to anyone as it seems that
we all keep getting 1n trouble when this stuff gets up to Pittman. Thanks.

PS - MS has put another Referral Senver proposal on the table since | sent this, so the part about the $3 per browser may
change.

There are basically five Marketing programs that are on the table with Microsoft:

-Active Desktop

-Windows Database

-Internet Referral Sener
-Microsoft.com/Windows 95 com Promotion
-Distnbution of AOL with other MS products

Active Desktop

Our interests here are in using the sample AOL content that will appear within the active window to drive membership
acquisition  Through a combination of compelling content (both free and “only on AOL" content) and compelling offers, we will
separate AOL from the rest of the online servce/ISP pack. This interface will most Iikely be the most visible item on every
Windows 85 machine that is built afler June 97 and it supphes us with the means to show people what is so great about AOL
vs. the rest of the Online Senices Folder.

The second way to generate new members from the Active Desktop is to have the other big media companies on the desktcp
promote ACL as the way to connect to their content. PointCast is the only company who has signed on so far, but MS is
looking for some media heawweights to fill out the ist. They said that they are looking for between six and fifteen "partners”
to feature as premier content providers.

Windows Database

Microsoft has a 12MM+ name database that the Windows group controls. They are willing to give us their names in
exchange for promotion of Windows 95 to our 3.1 members (the exchange rate is pending). This can be accomplished in a
number of ways including pop-ups, the AOL for Windows 95 upgrade area, remnant ad space, "What's Hot" buttons, the
Steve Case letter, etc. We are cumently discussing merging their list with ours to detemmine the number of net names and
offenng them one AOL impression for one MS name. With a few pop-ups to 3.1 members we could get their entire list. In
addition to the acquisition benefits, this would give us a little margin, although we may be taking pop-up space from higher
grossing products

There is a conference call with the MS folks tomormmow at 4:00 to discuss this.

internet Referral Server

MS has an Intemet Referral Server that is getting in the neighborhood of 10~15 thousand hits per day (approx. 750 regs per
day across all providers). These people are connecting from the Windows 95 desktop by clicking on "The Intemet“ icon. Iif
they do not hawe an Intemet connection established when they get the machine or install the OS upgrade, they connect with
the server and are shown & list of prowders in their area. We are working to get AOL added fo this server in exchange for
bounties There are no printed materials, so the only costs are bounties and a dedicated server and modems. We are
explonng these costs and the acquisition potential for this vehicle

As a side benefit of this deal, MS will pay us $3 per copy to distnbute IE 3.0 to our current members. This money would be
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